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Office of International Corporate ‘M
Securittes & Exchange Commissio

Room 328 \\\\\\\ \
100F Stieet North East

Washington DC 20549 702691
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Dear Sirs,

By AIRMAIL

HANNY HOLDINGS LIMITED (“Company™)
- ISIN 1JS 41068T2087

We enclose herewith a printed copy of the Circular dated 13 September 2007 of the Company in
relation to the Final Scrip Dividend Scheme for the year ended 31 March 2007 for your filing under the
ISIN US 41068T2087.

Thank you for your kind attention.

Yours faithfully,
For and cn bebalf of
HANN'¢ HOLDINGS LIMITED

SROCESSED

/y(/ sep 26 20
~ Ridhard Lui THQMSON
Deputy Managing Director 4 F[NANC‘N—

& Comyprany Secretary
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

v

If you ae in any doubt as to any aspect of this circular or as to the action to be taken, you should immediately

consult your licensed securities dealer, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your securities in Hanny Holdings Limited, you should at once hand this
circular and the accompanying form of election to the purchaser or transferee or to the bank, licensed securities

dealer or other agent through whom the sale or the transfer was effected for transmission to the purchaser or
transfer .

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
represer tation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.
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Executive Directors: Registered office: G
Dr. Chen Kwok Keung, Charles ( Chairman) Clarendon House
Dr. Yap, Allan (Managing Director) 2 Church Street
Mr. Lui Siu Tsuen, Richard ¢ Deputy Managing Director) Hamilton HM 11
Bermuda
Independent Non-executive Directors:
Mr. Kwok Ka Lap, Alva Head office and principal place
Mr. Weng King Lam, Joseph of business in Hong Kong:
Mr. Poon Kwok Hing, Albert 31st Floor, Bank of America Tower
12 Harcourt Road
Central
Hong Kong

13 September 2007
To the shareholders and, for information only,

to the holders of convertible bonds

Dear Sir or Madam,

SCCRIP DIVIDEND SCHEME IN RELATION TO THE FINAL DIVIDEND
FOR THE YEAR ENDED 31 MARCH 2007

PARTICULARS OF THE FINAL DIVIDEND

On Friday, 27 July 2007, Hanny Holdings Limited (the “Company™) announced that the board of
directors (the “Board”) of the Company resolved to recommend the payment of final dividend of HK 1 cent
per share of HK$0.01 each in the capital of the Company (“Share(s)”) for the year ended 31 March 2007 (the
“2007 Final Dividend™) to the sharcholders whose names appear on the register of members of the Company
on Monday, 10 September 2007 (“Record Date”), and that the shareholders would be given the option to
receive shares of HK$0.01 each (“New Shares™) in the capital of the Company in lieu of cash in respect
of part or all of such dividend (the “Serip Dividend Scheme™). The register of members of the Company
were closed from Friday, 7 September 2007 to Monday, 10 September 2007, both days inclusive, during
which period no transfer of shares would be effected. The last date on which the transfers were accepted for
registration for participation in the Scrip Dividend Scheme was 6 September 2007.
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At the annual general meeting of the Company held on Monday, 10 September 2007, the
2007 Final Dividend was approved by the shareholders of the Company. Accordingly, each eligible
shareholder of the Company has the following choices in respect of the 2007 Final Dividend:

(a) toreceive a cash dividend of HK$0.01 per Share; or

(b) to be allotted New Shares at HK$0.3292 per New Share credited as fully paid and having an
aggregate market value (as determined by the market value stated below), equal to the total
amount of the 2007 Final Dividend which such sharcholder would otherwise receive in cash
{New Shares will be allotted by way of capitalization of profits to the shareholders of the
Company electing to receive New Shares in lieu of cash dividend); or

(c) to receive the 2007 Final Dividend partly in cash and partly in New Shares.

The number of New Shares to be allotted to the shareholders pursuant te the Scrip Dividend
Scheme would be calculated by reference to the market value of HK$0.3292 which was the average of
the closing prices per Share of the Company quoted on The Stock Exchange of Hong Kong Limited
(“Stock Exchange™} for the five consecutive trading days from Tuesday, 4 September 2007 to Monday,
10 September 2007. Accordingly, the number of New Shares that the shareholders wiil receive in respect
of their shareholdings on the Record Date under the Scrip Dividend Scheme will be calculated as
follows:

Number of New Shares
Number of Shares HK$0.01
. = held on the Record Date X —_—
to be received . .. HK$(.3292
for which election is made

If all shareholders elect to receive their 2007 Final Dividend entitlements in New Shares, based
on 3,338,122,932 Shares of the Company in issue on 10 September 2007, not more than 101,401,061
New Shares will be issued under the Scrip Dividend Scheme. The New Shares to be issued will rank pari
passu in all respects with the existing Shares, except that they will not rank for the 2007 Final Dividend
for the year ended 31 March 2007. The number of New Shares to be allotted to each shareholder will be
rounded down to the nearest whole number of New Shares. Fractional entitlements to New Shares will
not be issued to the shareholders but will be aggregated for the benefit of the Company.

FORM OF ELECTION

A form of election is enclosed with this circular for use by the sharcholders who wish to receive the
2007 Final Dividend wholly in the form of New Shares or partly in cash and partly in the form of New
Shares.

Shareholders who wish to receive an allotment of New Shares in lieu of payment in cash of the 2007
Final Dividend, whether in whole or in part, should complete and sign the form of election in accordance
with the instructions printed thereon and return it to the branch share registrar of the Company in Hong
Kong, Tricor Secretaries Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong
Kong not later than 4:00 p.m. on Friday, 28 September 2007. No acknowledgement of receipt of the form
of election will be issued.

If you do not return the form of election before the time stated above, you will receive your 2007
Final Dividend wholly in cash.
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Shareholders who do not specify the number of Shares in respect of which they are electing to
receive an allotment of New Shares, or if they elect to receive New Shares in respect of a greater number
of Sharzs than their registered holding, then they will be deemed to have chosen to receive New Shares
in respect of all the Shares of which they were then registered as the holders on the Record Date.

OVERSEAS SHAREHOLDERS

Bused on the register of members of the Company as at the Record Date, all the shareholders of
the Corapany had registered addresses in Hong Kong save that there were one shareholder in Australia,
three shareholders in the United Kingdom, two shareholders in Malaysia, one shareholder in the
United States of America, one shareholder in Canada, one shareholder in Spain and one shareholder in
Singapore.

In relation to the other overseas shareholders whose registered addresses were in Australia,
Canadi, the United Kingdom, Malaysia, Spain, the United States of America and Singapore,
the Directors have made enquiries with legal advisers in the relevant jurisdictions, and have been
advised that there are no restrictions or requirements on the issue of scrip dividend to such overseas
sharehc lders. Accordingly, these shareholders will be permitted to participate in the Serip Dividend
Scheme.

Noane of this circular, the form of election nor the New Shares will be registered or filed under
the securities laws or equivalent legislation of any jurisdiction outside Hong Kong. The participation
in the Scrip Dividend Scheme by overseas shareholders may be restricted by the laws of their relevant
jurisdictions. No shareholders receiving a copy of this document and/or a form of election in any
territor7 outside Hong Kong may treat the same as an invitation to elect for New Shares unless in the
relevan. territory such invitation could lawfully be made to him/her without having to comply with
any unfulfilled registration or other legal requirements. Shareholders with registered addresses outside
Hong K.ong should consult their own professional advisers as to whether or not they are permitted to
receive the 2007 Final Dividend in the form of an issue of New Shares or if any governmental or other
consent is required or other formalities which need to be observed and whether there are any other
restrictions in relation to the future sale of any New Shares so acquired. Overseas shareholders residing
in jurisdiction where it would be illegal for them to participate in the Scrip Dividend Scheme will be
deemed to have received this circular and/or form of election for information only.
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STOCK EXCHANGE LISTING AND DESPATCH OF DIVIDEND WARRANTS AND/OR SHARE
CERTIFICATES

Application has been made to the Listing Committee of the Stock Exchange for listing of and
permission to deal in the New Shares to be issued pursuant to the Scrip Dividend Scheme. The Scrip
Dividend Scheme is conditional upon listing approval being granted by the Listing Committee of the
Stock Exchange in respect of the New Shares to be issued pursuant thereto. No equity or debt securities
of the Company are listed or dealt in on any other stock exchange nor is listing or permission to deal
in on any other stock exchange being or proposed to be sought. The relevant dividend warrants and/or
share certificates for the New Shares will be posted to the shareholders entitled thereto at their own risk
on or around Tuesday, 9 October 2007. It is expected that dealings in the New Shares will commence on
Wednesday, 10 October 2007. In the unlikely event that New Shares are not admitted to listing before
Tuesday, 9 October 2007, the form of election will be disregarded and the 2007 Final Dividend will be
paid in full in cash in the usual way.

ADVANTAGE OF SCRIP DIVIDEND SCHEME

The Scrip Dividend Scheme will give shareholders the opportunity to increase their investment
in the Company as provided above, without incurring brokerage fees and stamp duty cost. The Scrip
Dividend Scheme will also benefit the Company because, to the extent that the shareholders receive
New Shares, whether in whole or in part, in respect of the 2007 Final Dividend, such cash which would
otherwise have been paid to the shareholders will be retained for use by the Company,

GENERAL

Whether or not it is to your advantage to elect to receive your 2007 Final Dividend in New Shares
or cash, whether in whole or in part, depends upon your own individual circumstances, and the decision
in this regard and all effects resulting therefrom are the responsibility of each shareholder. IF YOU
ARE IN ANY DOUBT AS TO WHAT TO DO, YOU SHOULD CONSULT YOUR LICENSED
SECURITIES DEALER, BANK MANAGER, SOLICITOR, PROFESSIONAL ACCOUNTANT OR
OTHER PROFESSIONAL ADVISER.

Yours faithfully,
For and on behalf of the Board of
Hanny Holdings Limited
Dr. Chan Kwok Keung, Charles
Chairman
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Office of Internatonal Corporate Finance
Securities & Exchange Commission
Room 3(:28

100F Strzet North Fast

Washing .on DC 20549

US.A.

Dear Sirs,

HANNY HOLDINGS LIMITED (“Company”)
- ISIN US 41068T2087

We enclcse herewith a copy of the announcement dated 10 September 2007 of the Company (both
English :nd Chinese Version) in relation to the supplemental agreements for placing agreement and
subscript on agreement for your filing under the ISIN US 4106812087,

Thank you for your kind attention.

Yours fanhfully,
For and on bebalf of
HANNY HOLDINGS LIMITED

-

Rithard Lui
‘ & Deputy Managing Director
(Q & Company Secretary
Encls.
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announcement, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from ot.in reliance upon the whole or any part
of the con'ents of this announcement.

. . . [l S0P B8 5 Db ‘ o
This announcement appears for information purpose§ on‘l)l) and does not constitute an invitation or
offer to aciuire, purchase or subscribe for the securitg;é;.{‘%j‘o;-jl. R
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HANNY HOLDINGS LIMITED ITC CORPORATION LIMITED
{ Incorgorated in Bermuda with limited liability ) (Incorporated in Bermuda with limited liability )
(Stock code: 275) (Stock code: 372)
SUPP.LEMENTAL AGREEMENTS FOR

SUPPLEMENTAL AGREEMENT FOR

PLACING AGREEMENT AND SUBSCRIPTION AGREEMENT

SUBSCRIPTION AGREEMENT

On 10 September 2007, Hanny and Placing Agent entered into a supplemental agreement to
amend the terms of the Placing Agreement dated 24 August 2007 as a result of the Bonus Issue
such that the Placing Price is adjusted to HK$0.29 per Placing Share.

On 10 September 2007, Hanny and ITC entered into a supplemental agreement to amend the
terms of the Subscription Agreement dated 24 August 2007 as a result of the Bonus Issue such
that the Subscription Price is adjusted to HK$0.29 per Subscription Share.

BACKGROUND

Reference it made to the joint announcement dated 27 August 2007 issued by ITC and Hanny
(the “Announcement”) in relation to the Placing Agreement and the Subscription Agreement
and the circalar of Hanny dated 24 August 2007 in relation to proposed bonus issue (the “Bonus
Issue”} of new shares of Hanny (the “Hanny Circular”). Capitalised terms used herein shall have
the same mz:anings as those defined in the Announcement unless the context herein requires
otherwise.

On 24 August 2007, Hanny entered into the Placing Agreement with the Placing Agent pursuant
to which the Placing Agent agreed to place, on a best effort basis, up to an aggregate of
501,000,000 new Hanny Shares at the price of HK$0.35 per Placing Share.

On 24 August 2007, Hanny entered into the Subscription Agreement with ITC pursuant to which
ITC agreed to subscribe or procure its nominee(s) to subscribe for up to 499,000,000 new Hanny
Shares at HF.$0.35 per Subscription Share. ITC further agreed that it shall subscribe or procure
its nominee(s) to subscribe for such number of Subscription Shares which shall be the same
as the number of Placing Shares to be placed under the Placing Agreement but not more than
495,000,000 Hanny Shares.




made on the basis of one Bonus Share for every five existing issued Hanny Shares held on
Monday, 10 September 2007, the record date to determine the entitlement. At the special general
meeting of Hanny held on 10 September 2007, the Bonus Issue has been approved by the Hanny
Shareholders. The Bonus Issue will proceed in accordance with the timetable set out in the Hanny
Circular. Based on the existing number of issued Hanny Shares of 3,338,122,932, the total issued
number of Hanny Shares upon completion of the Bonus Issue will be 4,005,747,518.

SUPPLEMENTAL AGREEMENTS

As a result of the Bonus Issue, Hanny, the Placing Agent and ITC agreed to adjust the Placing
Price and the Subscription Price in order to reflect the effect of the Bonus Issue. Because the
Bonus Issue is subject to the approval of the Hanny Shareholders, Hanny considers that it wili
be more appropriate to take into account the effect of Bonus Issue on the Placing Price and
Subscription Price after Hanny Shareholders having approved the Bonus Issue, rather than at the
time when the Placing Agreement and Subscription Agreement were entered into.

| _
On 10 September 2007, Hanny and the Placing Agent entered into a supplemental agreement to
amend the terms of the Placing Agreement such that the Placing Price is adjusted to HK$0.29 per
Placing Share. Taking account of the above adjustment basis, the Hanny Directors consider that
the adjusted Placing Price is fair and reasonable.

On 10 September 2007, Hanny and ITC entered into a supplemental agreement to amend the
terms of the Subscription Agreement such that the Subscription Price is adjusted to HK$0.29 per
Subscription Share. Taking account of the above adjustment basis, the ITC Directors and Hanny
Directors consider that the adjusted Subscription Price is fair and reasonable.

Accordingly, the maximum net proceeds from the Placing and the Subscription will be adjusted
from an aggregate of approximately HK$344 million to approximately HK$285 million where the
use of proceeds will remain unchanged.

Save for the aforesaid, there was no other change to the Placing Agreement and the Subscription
Agreement.

On behalf of the board of On behalf of the board of
Hanny Holdings Limited ITC Corporation Limited
Dr. Chan Kwok Keung, Charles Dr. Chan Kwok Keung, Charles
Chairman Chairman

Hong Kong, 10 September 2007

As at the date of this announcement, the Hanny Directors are as follows:

Executive directors: Independent non-executive directors:
Dr. Chan Kwok Keung, Charles ( Chairman) Mr. Kwok Ka Lap, Alva

Dr. Yap, Allan ( Managing Director) Mr. Wong King Lam, Joseph

Mr. Lui Siu Tsuen, Richard Mr. Poon Kwok Hing, Albert

{ Deputy Managing Director)
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Executive directors: Independent non-executive directors:
Dr. Chan Kwok Keung, Charles ( Chairman) Mr. Chuck, Winston Calptor
Ms. Chau Mei Wah, Rosanna _ Mr. Lee Kit Wah

{ Deputy Chairman and Managing Director) . Hon. Shek Lai. Him, Abraham, s»
Mr. Chan Kwok Chuen, Augustine | . o
Mr. Chan Fut Yan
Mr. Cheung Hon Kit Sy
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